Edmond M. George, Esquire

Obermayer Rebmann Maxwell & Hippd, LLP
One Penn Center - 19" Floor

1617 John F. Kennedy Boulevard
Philadelphia, PA 19103-1895

Phone: (215) 665-3000

UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

X

Inre RANDALL’SISLAND FAMILY
GOLF CENTERS, INC. : Chapter 11
: Case No. 00-41065 (SMB)
(jointly administered with
case nos. 00-41066 through
: 00-41196)
X

ORDER SUSTAINING OBJECTIONS OF FIRST REPUBLIC BANK TO THE
RELATED DEBTORS MOTION TO APPROVE BIDDING PROCEDURES

The matter having been opened to the court by the Motion of the Related Debtors for
authority to: approve certain bidding procedures with respect to the sale of certain fee properties
and leases, and the objectionsfiled by First Republic Bank (*FRB”), and the Court being further
satisfied that the bidding procedures (the “Procedures’) are inconsstent with the agreement
made between FRB and the other non-primed lenders, it is

ORDERED that the Motionisin dl respect DENIED, it is further

ORDERED that the Related Debtors shal amend the Procedures to permit the credit bid
of the full amount of FRB’s and the other non+primed lenders claims, that the Related Debtors
shdl delete the requirement of sedled bids prior to the auction for FRB and the non-primed
lenders, that the formula shal be deleted as to credit bids from the non-primed lendersincluding

FRB, it isfurther
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ORDERED that the credit bid rights of FRB and the non-primed lenders in the persona
property to be sold shall be preserved; it is further
ORDERED that the break-up feeis not approved as part of thissde; it isfurther

ORDERED that the overbid provisions are deleted from the bidding procedures.

Dated:

Stuart M. Berngtein
United Stated Bankruptcy Judge
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Edmond M. George, Esquire

Obermayer Rebmann Maxwell & Hippd, LLP
One Penn Center

19" Floor

1617 John F. Kennedy Boulevard
Philadelphia, PA 19103-1895

Phone: (215) 665-3000

UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

X

Inree  RANDALL’SISLAND FAMILY
GOLF CENTERS, INC. : Chapter 11
: Case No. 00-41065 (SMB)
(jointly administered with
case nos. 00-41066 through
: 00-41196)
X

OBJECTIONSOF FIRST REPUBLIC BANK TO THE RELATED DEBTORS
M OTION SEEKING APPROVAL OF THE RELATED DEBTORS BIDDING
PROCEDURESFOR THE AUCTION OF THE RELATED DEBTORS PROPERTY

Firg Republic Bank, (“FRB™) by and through its undersigned counsel, Obermayer
Rebmann Maxwell and Hippel LLP hereby objects to the Related Debtors Motion to Approve
Bidding Procedures. In opposition to the relief requested in the Motion, FRB respectfully
represents as follows:

BACKGROUND

1 FRB is asecured creditor of the Debtor subsidiary known as the VVoorhees Family
Golf Centers, Inc. (*VFGC”), agolf center located on Route 73, in Camden County, New Jersey
(hereinafter the “ Facility”). VFGC became obligated to FRB pursuant to a certain Assumption
Agreement dated October 12, 1998 (the “ Assumption Agreement”) wherein VFGC assumed al

obligations of Stafford FamilyPark Partners, LP, the former owner of the Facility.
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2. Pursuant to a certain Note, Mortgage and Security Agreement dated March 15,
1996, and recorded in Mortgage Book 4492, page 389 in the Camden County Clerk’s office (the
“Firgt Mortgege’), FRB holds a duly perfected, valid and enforcegble first mortgage on the
Facility. Pursuant to a certain Assignment of Rents and Leases, Financing Statement and UCC-1
filings, FRB possesses afirgt priority lien on the revenues generated at the Facility, induding,
but not limited to, the concessions, pro shop and other fees generated in the course of the
VFGC' sbusiness. VFGC isaso obligated to FRB pursuant to the Assumption Agreement on a
certain Note (the “First Note”) in the principal amount of $2,000,000.00. At present VFGC is
indebted to FRB on account of the First Note and First Mortgage in the tota principa amount of
$2,000,000.00.

3. Pursuant to a certain Note, Mortgage and Security Agreement dated November 6,
1996, FRB holds aduly perfected, vaid and enforceable second mortgage on the Facility (the
“Second Mortgage’). Pursuant to a certain Assgnment of Rents and Leases, Financing
Statement and UCC-1 filings, FRB possesses a second priority lien on the revenues generated at
the Fadility, including, but not limited to, the concessions, pro shop and other fees generated in
the course of the VFGC sbusiness. VFGC isaso ligbleto FRB pursuant to the Assumption
Agreement on a Note (the “ Second Note”) in the principa amount of $250,000.00.

4. The obligations under the First Note and Second Note are cross-collaterdized and
cross defaulted with each other, as are the obligations under the First and Second Mortgage.

5. Pursuant to a certain Surety Agreement dated October 12, 1998, Family Golf
Centers Inc. (“FGCI”) executed a certain Suretyship Agreement wherein it acknowledged the
benefits provided by the FRB financing and further agreed to become surety for the obligations

of VFGC to FRB.
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6. The principa baance of the First Note and Second Note, are gpproximately
2,000,000.00 and $250,000.00 respectively, without current interest and attorneys fees and costs
to date.

PROCEDURAL BACKGROUND

7. On May 4, 2000 the Court entered an Order for relief under Chapter 11.

8. Thiscourt isjointly adminigtering Voorhees case with the cases of the related
debtors (the “Related Debtors’). The proceedings have not however, been substantively
consolidated.

0. This court gpproved amendments to the Related Debtors Post- petition DIP
financing agreement authorizing the Related Debtors to incur $3.6 million in additiond financing
in order to complete asde of dl of the Related Debtors assets. The approva followed the
denid of the Related Debtors motion for authority to enter into the amendments after afull
hearing before the court. The non-primed lenders made concession in order to permit the
Reated Debtors to complete the amendments and gpprove the further financing.

10. A stlement with the Related Debtors was placed upon the record clarifying the
manner in which the non-primed lenders, including FRB would be treated in any sde, it being
the position that the non-primed lenders could just as easily digpose of their collaterd.

THE MOTION AND FRB'S OBJECTIONS

11.  The Reated Debtors are by the current Motion intending to approve certain
bidding procedures requested in the context of their decision to liquidate the Related Debtors
assets, presumably at the request of Chase and the Bank Group. To that end, the Related Debtors

have filed a Motion to approve the Procedures.
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12.  Asanonprimed lender, FRB objectsto the sale of its collateral pursuant to the
Procedures set forth in the Motion. FRB disagrees that the sdle of the Facility pursuant to the
Procedures generates the highest and best price for the liquidation of the Related Debtors assets.

13.  The Procedures do not comply with the settlement set forth on the record with the
court. The Procedures cal for the non-primed lenders to be foreclosed from credit bidding if
they do not comply with aformulas agreed to by Chase and the Debtors. FRB objectsto this
formulaand to any formulawhich it does not negotiate itsdlf.

14.  The Procedures cdl for aseded bid in advance of the auction — even if the bid isa
credit bid. Secured creditors should be in a position to treat the sale much the sameasa
foreclosure sale, wherein secured creditors can bid after the receipt of bids from purchasers. As
agreed, if thereisno bid, and no credit bid, the property is to be abandoned over to the secured
creditor.

15.  TheProcedures violate 363 (k) by preventing ameaningful credit bid, forcing
secured creditors to set the bar for the sales of the individua components making up the Related
Debtor’sassets. This portion of the Procedures permits asimple “overbid” rather than dlowing
purchasersto set the high bid.

16.  The Procedures permit bids of FRB’s clam only in an amount agreed to between
the Debtors and Chase. The bid of any secured creditor, as required by law, should be the total
of itsdam, including both the secured and unsecured components, if any. Moreover, any
overbid should be determined by the bidder, or the secured creditor as applicable — not the
Debtors.

17. FRB objectsto the break-up fee as excessve and improper. Thereisno

demondiration that the break-up fee is any way related to any damages suffered by the

296901 4



unsuccessful bidder. FRB objects to the proceeds of the sdle of its collateral being used to fund
the payment of a bregk-up fee, particularly if FRB credit bids.

18. Finaly, thereis no provison excluding credit bid properties from the sde
commission provisons. Asagreed, if asecured creditor bidsits claim, the Debtor is to absorb
any commissons.

WHEREFORE, FRB prays this court enter an order denying the Motion, or dternatively

requiring the Debtor to amend the bidding procedures consistent with the Objections of FRB.

Date:

Edmond M. George, Esquire
OBERMAY ER REBMANN MAXWELL
& HIPPEL, LLP

1617 John F. Kennedy Boulevard

Suite 1900

Philadelphia, PA 19103

Phone: (215) 665-3000

Fax: (215) 665-3165

Pro Hac Vice
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Edmond M. George, Esquire

Obermayer Rebmann Maxwell & Hipped, LLP
One Penn Center

19" Floor

1617 John F. Kennedy Boulevard
Philadelphia, PA 19103-1895

Phone: (215) 665-3000

Fax: (215) 665-3165

UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

X

Inre RANDALL’SISLAND FAMILY
GOLF CENTERS, INC. : Chapter 11
; Case No. 00-41065 (SMB)
(jointly administered with
case nos. 00-41066 through
00-41196)

X

CERTIFICATE OF SERVICE

| Edmond M. George, Esquire hereby certify that on January 18, 2001 a copy of the
attached Objections Of First Republic Bank To The Related Debtors Motion to Approve
Bidding Procedures was served upon the parties on the attached list by Telefax as indicated.

Edmond M. George, Esquire

Obermayer Rebmann Maxwell & Hippd, LLP
One Penn Center

19" Floor

1617 John F. Kennedy Boulevard
Philadelphia, PA 19103-1895

Phone: (215) 665-3000

296901



SERVICE LIST

VIA TELEFAX

Jonathan FHaxer, Esquire
Golenbock, Eiseman, Assor & Bdll

Brian Masumoto, Esquire
U.S Trustee

George Hirsch, Esquire
Bresder Amery Ross

Andrew Berngtien, Equire
Berlack Isragl & Liberman

Danid Heming, Esquire
Wong, Feming

Scott Tdmadge
Morgan Lewis and Bockius

Robert Christmas
Nixon Peabody
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